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Tax Parcel ID No. -
on the day of ~ .20 By:

Mail/Box ta:_Castle & Cooke Kangapolis, LLC. 10900 Wilshire Bivd,. Suite 1600, Los Angeles, CA 90025, Atin: General Counsel
This instrument was prepared by,_Mary J. Garmnett, Esq.
Brief description for the Index: Cne Lake Circle Drive and 417 Glenn Avenue, Kannapglis, North Carafina

THIS DEED, made this the J {st day of June, 2005, by and between

GRANTOR: FIELDCREST CANNON, INC., a Delaware corporation’
whose address is: 1701 N, Greenville Ave., Suite 700, Richardson, Texas 75081
(herein referred to collectively as Grantor) and

(GRANTEE: CASTLE & COOKE KANNAPOLIS, LLC, a Delaware limited liability company
whose address is; 210 Oak Avenue, Kannapolis, North Carolina 28081
. {herein referred to collectively as Grantee)

WITNESSETH:

For valuable consideration from Grantee to Grantor, the receipt and sufficiency of which is hereby acknowledged,
Grantor hereby gives, grants, bargains, transfers and conveys unto Grantee in fee simple, subject to the Exceptions.
and Reservations hereinafter provided, If any, the following described property (ite "Property”), located in the City of
Kannapolis, County of Cabarrus and in the County of Rowan, State of North Carolina, more particularty described as
follows: ‘

See Exhibit “A" attached hereto and made a part hersof,

© TO HAVE AND TO HOLD unto Grantes, tagether with all privileges and appurtenances thereunte belonging, in fee

o

simple, subject to the Exceptions and Reservations herginafter and herelnabove provided, if any.

This conveyance is made subject {0 the following Exceptions and Reservations:

i, The matters set forth in Sxhibit “B" attached hereto and made a part hereof.
2. Grantes may not, without the consent of Pillowtex Corporation or Reorganized Pillowtex (as defined in the
1
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Purchase Contract), as the case may be, sell, transfer or convey all or any portion of the Property in a singie
fransacfion or & series of related transactions, which individually or in the aggregate, refate to 50% or more of
either the square footage or acreage of the Property, until the earlier to occur of (a) a Pillowtex Liquidated
Damages Event {as defined in the Purchase Contract) and (b) June 30, 2008. As used in the praceding
sentence, "Purchase Contract’ means that certaln Reai Estate Purchase Contract dated as of December 15,
2004 by and amang Grantor, Pillowtex Corporation, Grantee and Castle & Cooke North Carolina, LLC, as

amended.

And Grantor hersby warrants that Grantor has done nothing to impair the title as re¢sived by Grantor and that Grantor will
forever warrant and defend the tifle against the lawful claims of all parsans claiming by, through or under Grantor, except for
the Exceptions and Reservations herelnabove provided.

This convaeyance Is made pursuant to authorization given in the Order under 11 U.8.C. §§ 105(a), 363 and 365 autharzing
Debtors {1} to enter into agreements for sale of the Debtors” Kannapolis, North Carolina property, free and clear of liens,
claims and encumbrances, (Il to assume and assign certain unexpired leases, and (I11} to consummaie the transactions
contemplated in connection therewith, entered on June 6, 2005 in Docket No. 1560 in the Pillowtex Corparation Chapter 11
Bankruptcy Procseding (Case No. 03-12339 (PJW)) in the United States Bankruptey Count, District of Delaware, a copy of
which, without exhibits, is attached as Exhibit “C” and incorporated herein by reference.

All references to Grantor and Grantee as used herein shall include the parties as well as their heirs, successors and
assigns, and shall include the singular, piurai, masculine, feminine or neuter as required by context.

IN WITNESS WHEREQF, Grantor has executed this instrument as of the day and year first above written.
FIELODCREST CANNON, INC,
By:

Namé: Tobe £ Sterliald
Title:_ Vise Lrec. °

ACKNOWLEDGMENT ‘ .
State of X AS - Countyof _TA0 L AS
1, the undersigned Notary Public of the County and State aferesaid, certify that 51;

personally came before me this day and acknowledged that he is the
of Fieldcrest Cannon, Inc., a Delaware corporation, and that by authority duly given and as
eed. Withess my hand

the act of such entity, he signed the foregoing instrument in its name on its behalf as its
and official stamp or seal, this2\ <" day of ToNE L Os.

My Cemmission Expires:_~] Q
o A R

I

14&7 Deborsh . Ferguson |
i o I ;

(oK) wadandi |
ik

NORTH CAROLINA ~ CABARRUS COUNTY

The foregoing (or annexed) certlficate(s) of

hﬂ_‘r\n{"r“_&\ Ql . Cn ru:.)\.& Sy , a notry public,

iu{};d’cerdﬁgdtobecmect.’rhisthe Q_l day of wL_ s L2060
' LINDA R MCAREE, REGISTER OF DEEDS

by: A Ci gutJDcputy
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EXHIBIT “A"
Description of Property

(see attached) '
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EXHIBIT “4”
CH2003-04627
(Page 1 of 5}

PARCEL i:
TRACT 1

BEGINNING AT A CCMPUTED PCINT N THE CENTIRUNE INTERSECTION OF MAN STREET
AND WEST FIRST STREET AND ALSO BEING § 43734'24" W 4877.19 FROM N.C.G.5.
MOHUMENT KANNAPCLIS (N.C. GRID GCORDINATES: N 443804.263, £ 1519842.418, NAD 27)
THENCE N 80433 w, 17,85 T0 A COMPUTED POINT IN THE CENTERLINE CF WEST FIRST
STREET; THENCE WITH THE BACK OF CURS ALONG THE SCUTHWESTTALY SIE OF LAKE
CIRCLE DRIVE N Z4727°51" W, 309.40° 70 A 1/2% IRON ROD. A COMMON CORNEA WITH
FIRST BAPTIST CHURCH AMD ATLANTIC AMERICAN PRCPERTIES; THENCE WITH THE LINE
QF ATLANTIC AMERICAN PROPERTIES THE FCLLOWING FCUR CALLS; N 2472751 W, M08
TG A 1/27 [RCW ROO; THEMCE S BA2301° W, 200.04' TO A NAIL IN CAP; THENCE
S 81231587 W, 320.34° TO A HAIL IN CAP; THENCE 5 8441'04" W, 173.89' TO A
SPIKE, A COMMON CORMER WITH ATLANTIC AMERICAN PROPERTIES AND WATER COMPANY
ACQUISITION CORPORATION; THENCE WITH WATER COMPANY ACQUISITION CORFCRATIGN
S BSVPIT W, 2841° YO A 1/2° IRON ROD, & COMMON CORNER WITH ATLANTIC AMERICAN
PROPERTIES; THENCE WITH ATLANTIC ANERICAN PROPERTIES THE FOLLOWING THREE CALLS:
S 843707 W, B5.07 TD A 1/2° (RON ROD; THENCE 5 B4%710° W, 3514 10
COMPUTED POINT iN THE CENTERLINE OF W “A” STREET, THENCE N 24%813" W, 14314
TO A COMPUTED POINT [N THE CENTERLINE OF W "A" STREET AT ITS INTERSECTION wITH
THE SOUTHERLY RIGHT OF WAY OF CHESTNUT STREET. THENCE WITH THE CENTEALINE OF
W A" STREET THE FOLLOWING SIX CALLS: N 2429'41° W, 733.97 10 A COMPUTED
POINT; THENCE N 34°4013° W, 113.72 TQ A COMPUTED POINT: THENCE N $9°45G6° W,
200.82° TO A COMPUTED POINT; THENCE N 4073518° W, 247.61° 10 A COMPUTED POINT;
THENCE N 32850 W, 233.48° TO A COMPUTED POINT: THENCE N 253707 w, 321.82°
TO A COMPUTED POINT IN THE EASTERLY RIGHT CF WAY GF MORTH LCOP ROAD; THENCE
WITH THE RIGHT OF WAY OF NORTH LOCP ROAD THE FOLLOWING FIVE CALLS; THENCE
N 27307 E, 24.68° TO A COMPUTED POINT: THENCE 591.04" ALONG A CURVE TO THE
RIGHT OF RADIUS 335.48', A CHORD BEARING AND O[STANCE OF N X3%0°25° E, 581.49
TC COMPUTED POINT; THENCE N 85°27°44" E, 205.79' TO A COMPUTED POINT, THENCE
298.08 ALONG A CURVE TO THE RIGHT OF RADIUS 2827.29', A CHORD BEARING. AND
DISTANCE OF N 6327°44" E, 29594’ TO A COMPUTED POINT, THENCE N 71727 44" £,
337.01° TO A 1/2" (RON ROD, A COMMON CORNER WITH THE DATA CENTER TRACT; THENCE
WITH THE DATA CENTER TRAGT THE FOLLOWING SEVEN CALLS: S MB7'34" £ 143.67 T0 .
1/2° IRON ROD; THENCE S 84701 W 288.74' 70 A 1/2" TROM ROD; THENCE S 29° 04'11" E
583.45" THENCE N 8570810 E 356.58' YD A 1/2° [RON ROD; THINGCE N 77%7'59 E 8153
TO A 1/Z° IRON ROD; THENCE N 84'98'31" £ 321.34' TC 1/2° IRON ROD; THENCE N 250351 W
894.58° TO 1,/2° JRON RCO IN THE SOUTHERLY RIGHT OF WAY OF NORTH LOOP ROAD:
THENCE WITH THE RISHT 27 WAY OF NATH "OCP POAT THE FOLLAWING Frugt TALLE, i
N 71927447 £ 34772 TO A COMPUTED POINT; THENCE 552.25 ALONG A CURYE 10 THE RIGHT
OF RADIUS 678.70", A CHORD BEARING AND UISTANCE OF S 84T538" E, 543.56' T0 A COMPUTED
POINT; THENCE S 817534 £, 90%.58° T0 A COMPUTED POINT; THENCE. 178.24° ALONG
A CURVE TG THE LEFT OF RADIUS 75370, A CHORD BEARING AND DISTANCE OF
S 8ADE'0I" £ 177.82° TO A COMPUTED POINT IN THE CENTERLINE GF MAM STREET;
THENCE WITH THE CENTERLINE OF MAIN STREET THE FOLLOWING FOUR CALLS:

S IWOIIL" W, §52.48° TO A COWPUTED POINT: THENCE S 28%6'53° W, 173213

TO A COMPUTED POINT; THENCE § 293340° W, 503.84° TO A COMPUTED POINT: THENCE
5 2BTI22" W, 8417 TO A COMPUTED POINT; THENCE LEAVING MAIN STREET AND
RUNNING THENCE WITH THE BOUNDARY OF VETERANS PARK THE FONLOWING SEVENTEEN
CALLS: N 7238°01° W, 21.35° TO A 1/2" IRON ROD AT THE BACK OF CURB; THENCE
N 723801" W, 30.77° TO A COMPUTED PQINT: THENGE N 5178'54" W, 4074 TO A
COMPUTED POINT; THENCE N 3873'29" W, 8838 TO A COMPUTED POINT, THENCE

N 260S'B4" W, 51.15° TO A COMPUTED POINT; THENCE N 179516 W, S6.57° TO A
COMPUTED POINT; THENCE N 13%7'54° W, 5811 TC A COMPUTED POINT: THENCE

N BU2'58" W, 43.87° TQ & 1/2* IRON ROD; THENCE N 7311°03° W, 43.0Y TO A 142"
IRON ROD; THENCE §.1943'36™ W, 57.08° TO A COMPUTED POINT; THENCE

S 1307147 W, 87,64 TO A COMPUTED POINT: THENCE § 325'S2° W, .77 10 &
COMPUTED POINT; THENCE § 7915427 E, 50.87 TO 4 COMPUTED POINT, THENCE

© 3 10BI°05° £ 81.19° TO A COMPUTED POINT, THENCE S 134524 E, 32.41" TO A

COMPUTED POINT; THENCE § 194" £, 51.88° 10 A COMPUTED FOINT; THENCE
S 24273517 £, 21053 70 A COMFUTED POINT IN THE CENTERLINE OF MAIN STREET;

THENCE WITH THE CENTERLINE OF MAIN STREET § 28%3'22" W, 40.33' TO THE BEGIMNING
CONTAIMING 125,258 ACRES, MCRE OR LESS. :
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EXHIBIT “A” continyed
CH2003-04627
(Page 2 of 5)

PARCEL 1 continued:

" TRACT 3

BEGINNING AT A COMPUTED' POINT IN NORTH MAIN STREET, SAID POINT BEING
N 28%8°C5" £ 893.82° FROM THE CENTERLINE INTERSECTION OF NORTH MAIN STREET AND
WEST FIRST STREET AND ALSQ BEING 5 43912°47° W 3804.75' FROM N.C.G.S MONUMENT
KANNAPQUIS (N.C. GRID COCRDINATES: N £43604.263, £ 1319842418, NAD 27); THENCE
N 2B48'53" E, 489.50' TG A COMPUTED POINT IN NORTH MAIN STREET, A COMMOM CORNER
WITH THE TRAIN DEPOT; ma{cs S 8IV7TN" E 2277 TO AN EXISTING IRON ROOD; -

N 81%115° W,'JS.SQ' TO A 1/2° ROD THENCE; N 810115° w, 1268.3%' TO'A 1/2°
ROD; THENCE N 851'18" W, 47.64' TO THE BEGINNING CONTAINING 2.356 ACRES, MORE

TRACT 5 .

BEGINNING AT A COMPUTED POINT IN NORTH MAIN STREET, A COMMON CORNER WiTH
THE TRAIN DEPQT, SAID POINT BEING N 230320” E 1586.32" FROM THE CENTERLINE
INTERSECTION OF NORTH MAIN STREET AND WEST FIRST STREET AND ALSO BEING

N 643804.283, £ 15;19642.418;'1:4-\0 27) THENCE WITH NORTH MAIN STREET N 28'4-6'5.3';1, .
1039.83' 70 A COMPUTED POINT IN'NORTH MAIN STREET, 4 COMMON CORNER WITH THE ¢ITY

" OF KANNAPOLIS; THENCE 5 59%24'31" E 3085 TO A 1/2° IRON ROD; THENCE
- 339240 £, 100917 TO A 1/2° IRON ROD THENGE S 5824’31 £, 78.84' TO A

COMPUTED PCINT IN THE SOUTHBOUND TRACK OF SOUTHERN RAILWATY: THENCE

S 28°41'20" W, 896.02' TO A COMPUTED PCINT IN SAID TRACK; THENCE § 28°46'09" W,
137.41' TO A COMPUTED POINT IN SAID TRACK; THENCE N 81%7'01" W, 45.95 TO A
1/2° IRON ROD; THENCE N €107°01° W, 132.37° TO A 1/2° IRON ROD: THENCE

N 6107'01" W, 30.1%' FTET TO THE BEGINNING CONTAINING 4.969 ACRES, MORE OR
LESS.
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EXHIBIT “A” continued
CH2003-04627
(Page 3 of 3)

PARCEL 1 continued:

'I’R.lf“‘l' 1
s T &F

BEGINNING AT A NEW [RON PIN AT THE SCUTHWEST CORNER OF LOT 31, 8LOCK D" OF
KANNAPOLIS SUBOIVISION, NORTHWEST SECTION 4, BOOK OF MAFS PAGE 1683 OF THE ROWA!
COUNTY REGISTER OF DEEDS AND IN THE EASTERLY EDGE OF CAK CIRCLE, AND RUNS THENG
N 70%8'327 E, 133.27°, TO A §/2° EXIST. IRON PIPE THE COMMOMN CORNER OF LOTS 3,

20, AND 23 OF SAID SUBDIVISION; THENCE S Z4732'19" E, 100.67', TO A NEW IRON PIN

ON THE NORTHERLY RIGHT QF WAY LINE OF NORTH LDOP ROAD: THENCE

S TT744° W, 13505, TO A MAGNETIC NAIL SET AT THE INTERSECTION OF THE

NORTHERLY RIGHT WAY LINE OF NORTH LOOP ROAD AND THE EASTERLY RIGHT OF WAY

OF OAK CIRCLE; THENCE N 244338 W, 99.59°, TO THE BEGINNING CONTAINING

0.308 ACRES / 13462 SQ. FT,, MORE OR LESS.

TRACT 7.

BEGINNING AT MAGNETIC NAIL SET ON THE NORTHERLY RIGHT OF WAY OF NORTH
LOOP ROAD AT ITS INTERSECTION WITH THE EASTERLY RIGHT OF WAY OF FLM STREET AND
ALSQ BEING § 77047 W. 4734.68" FROM N.C.G.5. MONUMENT KANNAPOLIS (N.C. GRID
COORDINATES: N 843804.243, £ 1515842418, NAD 27) AND RUNS THENCE :

N 24%3'57° W, 118.24' TO A 1/2" IRON ROO; THENCE N 844805 E, 80.09' T3 A

5/8" IROM ROU; THENCE N 77°30°04™ £, 377.28' TO A MEW [RON PIN, THE NORTHWEST
CORNER OF LOT &, BLOCK "A” OF KAKNNAPCLIS SUBDIVISION NORTHWEST SECTION, RECORDED
IN BOOK OF MAPS PAGE 1688 OF THE ROWAN COUNTY REGISTER OF DEEDS: THENCE .
S 2073307° £, 83.83 TO A NEW IRON PIN ON THE NORTHERLY RIGHT OF WAY OF

NORTH LOOF ROAD; THENCE WITH SAlD RIGHT OF WAY THREE CALLS AS FOLLOWS:

S 274" W, 91.90° TO A COMPUTED POINT; THENCE 303.9X ALONG A CURNVE TO THE
LEFT OF RADIUS 29C2.29, A CHORD BEARING AND DISTANCE OF § 882744 W, 30379

TO A COMPUTED POINT, THENCE S 8527'44" W, 29.40°, TO THE BEGINNING CONTAINING
0.897 ACRES / 39088 5Q. FT., MORE OR LESS.
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EXHIBIT “A” continued
CH2003-04627
(Page 4 of 5)

PARCEL 1 continued:

TRACT B

BEGINNING AT A MAGNETIC NARL SET IN THE CENTERLINE INTERSECTION CF .
WEST A" STREET AND WALNUT STREET AND RUNS THENCE WITH THE CENTERUINE CF
WALNUT STREET § B3%7'22° W, 301.83 1O A MAGNETIC NAIL SET IN THE CENTERLINE
OF WALNUT STREET AT THE LIMIT OF THE N.C.D.O.T. RIGHT OF WAY FOR WALNUT STREET;
THENCE WITH THE N.C.D.Q.T. RIGHT OF WAY FOR WALWUT STREET THE FOLLOWING FIVE CALLS:
N 24%42°41" w, 28.00' TO A NEW IRON PN THEMCE S 83722 w 32.71' TO A NEW IRON Py,
THENCE 49.40° ALONG A CURYE TO THE RIGHT OF RADIUS 148.00°, A CHORD BEARING AND
DISTANCE OF S 74%47'15" W, 48.17 TO A NEW [RON PIN; THENCE § 8497'09" W, 47.27 T0 A
NEW [RON PIN; THENCE N S30014" W 40.20° TO A NEW [RON PN ON THE EASTERLY RIGRT
OF WAY OF NORTH LOOP ROAD; THENCE WITH THE RIGHT OF WAY OF NORTH
LOCP ROAD TWO CALLS: 10277 ALONG A CURVE TO THE RICHT OF RADIUS 1108.47,
A CHORD BEARING AND DISTANCE OF N U288 W, 102.73 TO A 1/2° IROM RO0; THENCE
N 27Y07" E, 883.B8 TO A COMPUTED POINT ON SAD RIGHT oF WAY AT ITS INTERSECTION
WITH THE FCRMER LOCATION OF THE CENTERLINE OF WEST “aA" STREET, THENCE THREE CALLS
WITH WEST A" STREET AS FOLLOWS: S 25707 E, IZLET TO A COMPUTED POINT: THENCE
5 32085 E, 23548 TO A COMPUTED POINT, THENCE S 40735'15" E. 22880° 10 THE
BEGINNING CONTAINING 3.812 ACRES, MORE OR LESS._

TRACT 9

BEGINNING AT A MAGNETIC NAR SET IN THE CENTERLINE INTERSECTION OF WEST "A°
STREET AND WALNUT STREET AND RUNS THENCE WITH THE CENTERLINE OF WEST *A° STREET
THE FOLLOWING FOUR CALLS: S 40'35'15” E, 18.61' TO A COMPUTED POINT; S 49°45'08° €
200.82° TO A COMPUTED POINT; S 344013 E, 113.72', TO A COMPUTED POINT, 5 242941 £
25.60° TO A MAGNETIC NAIL SET IN THE CENTERLINE INTERSECTION OF WEST “A” STREET
AND JUNIPER STREET; THENCE WITH THE CENTERLINE OF JUNIPER STREET S 85410'41°W
521.84° TO A MAGNETIC NAIL SET IN THE CENTERLINE OF JUNIPER STREET AT THE LIM(T
OF THE N.CD.0.T. RIGHT OF WAY FOR JUNIPER STREET; THENCE WITH SAID RIGHT OF WAY

N 24%9'18° W 25,80° 10 A 5/87 [RON ROD AT THE BACK OF CURB OF JUNIPER STREET, A

COMMON CORNER WITH KANNAPCLIS LAND & DEVELOPMENT (DBEX 4429, PG 1) THENCE WITH
THE CURH LINE OF JUNIPER STREET N B3DF'1" £ 185.58" TO A 5/8% IRON ROO AT THE

BACK OF CURS, A COMMON CORNER WITH KANNAPCLIS LAND & DEVELOPMENT: THENCE WITH
KANNAPCLIS LAND & DEVELOPMENT N 1473430 W 299.02' TO A DRILL HOLE IN THE CONCRETE
CURB ON THE SOUTH SIDE OF WALNUY STREET: THEMCE WITH THE CURB LINE OF WALNUT STREE
5 85%8°50" W 128.75' TO A COMPUTED POINT ON THE CURB LINE OF WALNUT STREET AT THE
LIMIT OF THE N.C.0.Q.T. RIGHT OF WAY FOR WALNUT STREET, THENCE WITH SAID RIGHT OF WAY
LIMIT N 2442'41" W 1810 TO A MAGNETIC NAIL SET IN THE CENTERLINE OF WALNUT STREET:
THENCE WITH THE CENTERLINE OF WALNUT STREET N 6597'22" £ 201.83" TO THE BEGINNING
COMTAINING 2.234 ACRES MORE OR LESS. . '
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EXHIBIT “A” continued
CH2003-04627
(Page 5 of 5)

PARCEL 1 continued:

TRACT 10

v

BEGINNING AT A MAGNETIC NAL SET IN THE CENTERLINE INTERSECTION OF WEST A"
STREET AND JUNIPER STREET AND RUNS THENCE WITH THE CENTERLINE OF WEST "A* STRFE
S 2479'417 E, 316.17 FEET TO A COMPUTED POINT IN THE CENTERLINE OF WEST *A” STREE
AT ITS INTERSECTION WITH THE NORTHERLY RIGHT OF WAY ¢F PINE STREET; THENCE WITH
THE BACK OF CURS AND THE NCRTHERLY RIGHT OF WAY OF PINE STREET 5 859045 w,
48815 FEET TO A 5/8” EXIST. IRON ROD AT THE BACK OF CURB, A COMMON CORNER WiTH
THE CREDIT UNION; THENCE WITH THE CREDIT UNION LINE N 21%8'07* W, 290.38 FEET 10
A DRILLHOLE IN THE CURB ON THE SCUTHERLY RIGHT CF WAY OF JUNIPER STREET, THENCE
WITH THE SOUTHERLY RIGHT OF WAY OF WJUNIPER STREET § B8509'11” W, 70.02 FEET TQ A
COMPUTED POINT AT THE BACK OF CURS AT THE LIMIT OF THE N.C.D.O.T. RIGHT OF Way
FOR JUNIPER STREET, THENCE WITH SAID RIGHT OF WAY LIMIT N 244319 w 25.83 FEET
TO A MAGNETIC NAIL SET IN THE CENTERLINE OF JUNIPER STREET: THENCE wWITH THE
CENTERLINE OF WNIPER STREET N 6540'41" € 321.84 FEET TO THE BEGINNING CONTAINING

3.384 ACRES MORE OR LESS.

TRACT 11
BEGINNING AT A COMPUTED POINT IN THE CENTERLINE OF WEST "A" STREET AT ITS

INTERSECTION WITH THE SOUTHERLY RIGHT OF WAY OF PINE STREET AND RUNS THENCE win

THE CENTERLINE OF WEST "A* STREET S 24729°417 €, 28503 1O A COMPUTED) POINT IN
THE CENTERLINE OF WEST “A” STREET AT ITS INTERSECTION WITH THE NORTHERLY RIGHT

N 28%1'50" W, 28547 10 A 1/2° IRON ROD AT THE BACK OF CURE IN THE SOUTHERLY
RIGHT OF WAY OF PINE STREET, THENCE WITH THE SOUTHERLY RIGHT OF WAY OF PINE
STREET N 8570'45" £, 329.69' TO THE BEGINNING CONTAINING 2.120 ACRES, MORE OR LESS.
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EXHIBIT “B"
Excepticn Matters

{see attached)
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EXHIBITB
EXCEPTIONS

INTENTIONALLY OMITTED

10,

Taxes, duas and assessments for the year 2005, and subsecuaent yexrs, not yet due
and payabla.

Tha correctness of the square footage/acresge computation contained in the
dascription of the land is not insured.

PARCEL 1 {PLANT #1):

Survay by Mel G. Thompson, P.L.8., dated May 1, 2002, last revisaed April 14, 2004,
reveais the following:

{a} Right of way of North Streat;

ib} Right of way of Maple Road:

{e) Ten (10) foot right of way to the City of Kannapolis;

{d) Titla to porticn of land located within right of way of Southarn Railroad and
rights of others to the use of the rallrcad tracks located therain.

(e) Sixty-eight (68) foot Duke Power emssment with powsr lines locatsd therein;

(f) Thirey-four {(34) foot Duka Power right of ways;

{g] Ripariarn rights of othars incident te the lake located on the land;

{h) Ten {10) foot utility eagenment (DB 4252, PG 29);

{i} Accass easaionts;

{3} Fourteen (14) foot rail oy storage easement;

{x)  Tan {10} foot waterline easexent (DB 1130, PG 164);

{1} Twenty (20) foot powerline easoment; and

{n} Sanitary sewer sasemant.

Grant of Basemaent recorded in Book 622, ¥age 383, Cabarrus County Registry, and
Book 631, page 551, Rowan County Ragimtry.

Building restriotions lines, sasements and othex facts shown on map recorded in
Plat Bock 26, paga 17, CabazTus County Registry and Plat Book 9995, page 2362,
Rowan County Registry.

Building restriction lines, sassments and asny other facts shown on map recorded in
Plat Book 19, Page 57; Book 20, Paga 6; Book 26, Page 17: Book 19, Dage 100: and
Book 20, page 1, Cabarrus County Regiatry; and in Book of Maps pagas 1686, 16A87,
1688, and 1689/ and Book 9995, page 2368, Rowan County Registry,

Consant Decres entered in the Middle Distriet of North Carolina, Salisbury
Division, in a civil action entitled United States of Azerica vs. Canncn Mills
Company, CV: C-65-5-§8, obligating Cannon Mills Comparny to rent or sell its r-ntal
houses on & racially non-discriminatory basia,

Subject to tha right of way of the Worth Carolina Railroad,

TEE FCLLOWING ITEMS ARE RECORDED IN ROWAN COUNTY:

Declaraticon of Easements and Rastrictive Covensnts recorded in Bock 650, page 751.

Pagel
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1l. Grant of Essepent racarded in Sook 720, page 3589,

i2. Grant of Pasament racozded in Boak 721, page 478,

13. Grant of RPasement recorded in Book 721, page 479,

14. Grant of Easewant racorded in Book 723, page 184

15. Right(s) of Way %o Lillian ¥nitting Mills for tha purpoas of constructing a sewer
line recordad in Book 140, page 512.

16, Eagement Agreement to the Town of China Grove, North Carolina for constructieon mnd
operaticn of water/sewar lines, recorded in Book 131, page 299,

17. Eassmant for construction and operation of electrical transsission lines to
Concord Telephona Company recordad in Book 218, page 552.

18. Emsasent for construction and operation of electrical transmission linaes to Duke
Powar Company xecordsd in Book 2239, page 590,

19. Easement{s} to Karnapolis Sanitary District for the construction and operation n.f
public sewar systsms, such easemsnt being twenty (20) feet in width, recorded in
Book 523, page 28. )

20. Right-of-Way Agreement to the North Carolina Department of Transportatien for
construction of a portion of States Read No. 1139, asuch right of way being f.ifty
{50} feat in width, recorded in Book 578, pagae 927.

21. A.ssigmcnt of easenents and enarcachments to Duke Power Company recorded in Bock

: 586, page 471, .
22. Easaement for conatruction and cpezation of slectricsl transmission hn« to Duke
~ Rowar Company recerded in Book 586, page 472,

23, Subjact to all rights, privileges and easements :eg-u:ding ridetracks of Southern
Railway Cospany raecorded in Deed Book 174, page BB,

24, Rights-of-way of Southarn Railway Company, Scuthaern Power lepany and Conaord Gas
Company as noted in Book 145, page 209.

25, Right(s] of Way to Departwant of Transportatiem racerdad in Book 620, page 519.

| 26, Euuant{s) to Kannapolis Water Company from. Cannon Mills Company recorded in Book
623, page 252.
THE FOLLOWING ITEMS ARE RECORDED IN CABARRUS COUNTY:

27. Right of Way Agresment recorded in Bock 626, page 257.‘

28, Declaration ¢f Easements and Restrictive Covenants recarded in Book 734, page 379.

29, Grant of Right of Way xecordad in Book #17, page- 360.

30, Grant of Right of Way recordad in Book 817, page 365,

3%, Solid ¥asta Permit recorded in Beok 930, page &3,
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32. Grant of Tasunent recorded in Boax 1130, paga 164,

33, Right of memm&ummmm.——

34. Mamorandum of Lgase recorded in Book 1569, paga 211.

35. B t Ag nt ded in Book 1569, page 215. .

36. Mamcrandum of Option recorded in Book 1569, paga 224,

37. Azandment to Easement Agreemant recorcdad in Book 1752, page 203.

38, General Warranty Deed reccrded in Book 734, page 315.

19. Ceneral Warranty Deed recorded in Bookx 734, page 330.

40, Non-Warranty Deed recorded in Book 734, page 343.

41. Assignment of Easement and Rights of Way recorded in Book 734, page 358.

42. Judgmant of Dismissal and Distribution of Award recorded in Book 737, page 338.

43, Spur lina zight-of-way to Southern Railway Company recerded in Book 61, paga 132;
Book €6, page 375; and Book 85, pagas 145 and 224.

44. Easwnents to Scuthern Powar Company for subatation sites at the mills of Cannon
Mfg. Company and Norcroft Mills Coupany (now Cannon Mills Cowmparny and sometizaes
hareinafter referred to as OX) mecordad in Book 85, pages 145 and 146.

45. Right of Way Agreements batwsen CMC and thae Department of Transportation (Eormmrly
the Btate Highway Commission) recordsd in Book 365, page 28%; Book 536, page 370
Book 536, page 368; Hook 518, page 567; Book 478, page 416; Book 478, page 419;
Bock 456, paga 6B5; Book 443, paga 411; Book 443, page 414; Book 422, g 208;
Book 3199, page 221; Book 3683, page 23; Book 339, paga 29; Book 292, page 471; and
Book 356, page 635.

46. Easoment{s) to the Board of Light and Water Coxmissioners of the City of Consord
for Electric tranesission line recorded in Book 262, page 274.

47, Utility Fasaemente toc Duke Power Ceoopany recorded in Book 266, page 554; Book 129,
page 191; Book 139, page ll; Book 135, page 626; Bock 139, page 201; Book 139,
page 203; Book 145, page 429; Book 200, page 296; Bodk 194 page 67; Book 224,
page BO: Book 231, page 274; Book 290, page 291; Bock 312, page 151; Book 336,
page 137; Boock 404, page 450, Bock 503, page 284; and Beok 344, page §1.

48. ZIsgement for the wenatruction of an sleckrical transmission line to §. J. Rumple
recorded in Book 102, page 635 and to W, G. Rumple in Boek 111, page 54,

49. ZRasanent for the conetruction of an slaectrical transmigsion line to Southern Power
Company recorded in Book 102, page 540, ’

50. Aasignmant of easamants and encroachments to Duke Power Company recorded in Bock
503, page 610.
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Easement to Duke Powex Coxpany recordad in Dook 502, page 512; pursuant to which
Duke Powar Company was granted an sssement to install, cperate and repair

52..
53.
54,
55.
56,
57.
-1
55,
50,

61.

52,

£3.

64,

65,

66,

&7.
€8,

69,

GleCtTichl TTANMEission and TElsphone lines for the portion of tha Rlectria
Distribution System located in Cabarrus County and conveyed by (MC to Duke Power
Company under an "Agressant for Fale and Purchase of Electria Distribution System”
dated Janvary 12, 1979,

Ten~foot sanitary sewer easement to Kannapolie Sanitary District recorded in Beck
370, page 336,

Eagempent{a) ta Concord. Telephone Company, Ins. for pole line construction along
Highway 259A recordsd in Book 243, page 446,

General Utility Basement to Concoxd Telephone Company, Inc. rhcorded in Bock 12§,
page 554,

Subatation leases for transmission line sssemants to Duke Power Conpany for
Kannapelis Tie Station recordad in Book 344, paga 56.

Sybstation leases for transmisasion line easemants to Duke Fower Company for Plant
#1 - Mill #7 recorded in Book 350, page 557, ’

Substation leases for transmission line sasements to Duke Power Company for
Kannapolis Tie Station recorded in Book 425, page 577.

Substation leases for transmission line eaasnents to Duke Power Company for Plant
#1 racorded in Book 403, page 595, .

Subatation leasas for transmission lina easamenta to Duke Power Company for Plant
#1 Bleachery ragarded in Book 302, page 345,

Subatation leases for transmission line easamants to Duke Powar Company for
Xannapeolis Plant recorded in Book 269, page 438. ’

Substation leases for transaission line sasenants to Duke Fowar Company Zor Plant
#1 xecorded in Book 224, page 460.

Substation leases and transmission line easemants to Duka Power Company racorded
in Book 20%, page 439.

R.'Lght.te} of Way to the Department of Transportation recorded in Book 595, page
819,

Recorded map of record in Map Book 13, paga 97, shows a Duke Powar Coupany
Easeoent along the rear lot lines of all lots in Blocks B and C of said aap,

Easement (s} to Kannapolis Watexz Conpahy from Cannon Mills Company racozded in Book
602, pagae S61.

Land Clearing and Ingrt Dn'briu Landf:.ll Kotificatlon recorded in Book 2343, pago
297.

North Carelina Special Warranty Deed recorded in Book 4152, page 124.
Easament Agraerment to the City of Kannapolis rucerded in Boock 4252, page 29.

Easement Agreement batween Kannapolis Land & Development, LIC and Fieldarest
Cannen, Ine. recorxded in Bock 4420, page 13.
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69A. North Carelins Spaoial Warranty Deed fzom Fielderest Cannon, Inc. to Xannapolia
Land & Davelopment, IIC, rwccrdad in Book 4429, pege 1, Cabarrug County Registry.

69B. Fassments, satback lines and any other matters shown on plat recordsd in Map Book
19, page 100, Cabarrus County Regiatry.

PARCEL 2 (WASTEWATER PLANT) :

70. Right(s) of Way to City of Xannapolis recorded in Book 769, page 958 and Baok 855,
page 338,

71. Rights ¢f others sntitled to the centinuous and uninterrupted flow of tha Baker
Creak bounding or crossing the land, as shown on survaey,

72. This peolicy insures only ths location of boundary lirnes as sat out on that
boundary survey by Mel G. Thompson, R.L.3., January 10, 1958, being the data of
the survey, The existance and location of sny improvergents and gasemants are not
insured. Said bovndary gurvey reveals the follewing:

{a) Approximate lcocation of the City of Kannapolis’ thirty (30} inch water line
sasemant(a) ;
(b) Building sncroachwent (a};
{e) Right of way of Wastview Streat; and
(d) Concrete drive ancroachment.
73,

Easagent to the City of Kmnnapolia recorded in book 1032, page 98,
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EXHIBIT “C*
Sale Order

(see attached}

C:ADpcumants and Settings\ohn Sterfing\Local Settings\Temporary intemet Files\OLK 1B\Special Warranty Deed v.4 DOC




DISTRICT OF DELAWARE

) .

In re: } Jointly Administered
' : )} Case No. 03-12339 (PJW)

PILLOWTEX CORPORATION, ¢t al,' )

) Chapter I1

Debtors, j] _
) Re: Docket Items 1223 and 1368
)

IN THE UNITED STATES BANKRUPTCY COURT

captioned cases (“Pillowtex™), and its affiliated debtors and debtora in possession herein

- (collectively with Pillowfex, the “Debtors'™}, for an Order under Sections 105(a), 363, 365

ORDER UNDER 11 U.5.C. §§ 105(a), 363 AND 365 AUTHORIZING DEBTORS
{I) TO ENTER INTQ AGREEMENTS FOR SALE OF THE DEBTORS’
KANNAPOLIS, NORTH CARGLINA PROPERTY, FREE AND CLEAR OF
LIENS, CLAIMS AND ENCUMBRANCES, (II) TO ASSUME AND ASSIGN
CERTAIN UNEXPIRED LEASES, AND (III) TO CONSUMMATE THE,

TRANSACTIONS CONTEMPLATED IN CONNECTION THEREWITH

Upon consideration of (1) the Motion, dated November 15, 2004 {the “Qriginal

Motion™,” of Pillowtex Corporatien, debtar and debtor in possession in the above-
p

and 1146(c) of Title 11 of the United States Code, 1] 1.8.C. §§ 101 gt geg. (a8 amended,
the “Banlgnptey Code™) authorizing {j) the sale by Fieldcrest Carmon, Inc., debtor and

' Inaddirion to Pillowtax Corporation, the other destors are Bescon Manufacturing Company, Ences,
Ine., FC Onling, inc., FCC Canada, Inc., FCI Corporste L1.C, FCI Qperations LLC, Fisldorest Cannon
Financing, Ine,, Fielderest Catnen Licensing, Ino,, Ficlderast {annon Transportation, Inc., Fislderest
Cannon, Inc,, The Leshuer Coxporation, Opslika Industries, Inc., FTEX Holding Company, PTEX,
ine. and Tennessse Woalen Milly, Tnc,

! Unless otherwise defincd, capitalized térins nsed herein shall have the meaning ascribed to them in
the Orlginal Motion.

21815081v23
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.

debtor i possessi

gertain of its personal property located at One Lake Circle Drive, Kammapolis, North
Carolina and 417 Glenn Avenue, Kannapolis, North Carolinal (pollectively, the
‘m"}, (i) the assumption and assignment of certain real property leases related
thereto, and (iii) the other transzicﬁoné contempiated in connection therewith
(collestively, with such sale and assumption and assignment, the “Transactions™),
pursuant to the Real Estate Purchase Contract, dated 2s of November 15, 2004, among -
Fieldersst, Pillowtex, Alpha Kamnapolis LLC, a Delaware limited Hability company (the
“Manchester Bidder™), and Manchester Real Estate & Construction, LLC, s Delaware
limited lability company; (2) the Joint Supplemental Moticn, dated March 3, 2005 (the

: mlr_@ enital Motion"” and toéc‘thcr with the Qriginal Motion, the *“Motions™). of the. l
Debtors and the Comumittee for an Qrder under Section 363(f)(4) of the Bankruptey Code
euthorizing the sale of the Property by Fieldcrest to Castle & Cooke Kannapolis, LLC, &
Delaware limited lability company (the *Buyer’), fres and clear of any agreernent to
negotiale an easement with Velvet Demo, LLC, 4 South Carolina limited lisbility
company (“Velvet Derno™); (3) the facts and issues of law presented during the course of
the adversary proceeding [Adv. Proc. No. 05-50508] (the “Adyersary Froceeding™)
brought by the Debtora and the Ofﬁciai éonunittee of Un'secﬁ.:'ed 'Ci‘e‘sc‘litors in the
Debtors” Chapter 11 cases (the “Commitine’) under sections 105 and 363 of the
Rankruptcy Code, Section 2201 of Title 28 of the United States Code, and Rules 6004,
7001, and 9014 of the Federsl Rules of Bankruptey Procedure (the “Bankruptey Rules™,

asscrting various claims wilh Tospect te the First Amendment to the Amended and

21815081v23

1




gﬁ% . . poox6051 mee 147

berween the Debtors and GGST LLC (“GGST™); and (4) the setilement {the -
“Settlenent”) between the Dabtors, the Committes, GGST and Velvet Demo and '
consented to by the Buyer, as read into the record of the Trial (as defined below) and
 approved by this Court on May 26, 2005 wpan the termination of the Trial resolving ()
the objections of Velvet Demo and GGST to the Motions and (if} the claims asserted in
the Adversary Proceeding; and the Court having entered an Order, dated August 20,
2003, approving certain global bidding procedures relating to the sale of the Deblors'
assets and an Order, dated October 19, 2004, approving ceriain supplemental bidding
proceduras relating to the sale of the Property {collectively with such glabal bidding
procedures, the “Bidding Procedures™; and due and adequate notice of the Motions and
filings with this Court in the Adversary Proceeding having been given, and it appearing
that the relief requested in the Motions is in the best interests of the Debtars, their estates,
their creditors and other parties in interest; and a hearing on the Original Motion heving

been held on December 14, 2004 (the “Origipal Hearing™), a hearing on the Supplement

Motion: having been held or March 23, 2005 {the “Supplemental Hearing™ and together
with the Original Hearing, the “Hgarings™), and a trial in the Adversary Proceeding

e ——

- having been held on May 25% and 26, 2005 (the “Trial"™), at which times all parties were

offered an opportunity to be heard with respect to the Motions and the filings in the
: " Adversary Procesding; and the Court having considered (i} the Motions and the filings -
made with this Coust in the Adversary Proceeding, (ii) eny objections thereto, (fif) the

arguments of counsed made, and the evidence proffered of adduced at the Hearings and at

2181508123
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the Triel and (jv) the Sefflement; and after due delibers

appearing therefor;
IT 1S HEREBY FOUND AND DETERMINED THAT:

A. This Court has jurisdiction over the Motions pursuant to 28 U.8.C. §§ 157 and
1334(b). This matter is a core proceeding j:ursuant to 28 U.S.C..§ 157(b)(2). Venueof
these ca-ses and the Motions in this district is proper under 28 U.8.C. §§ 1408 and 1409,

.B. The statutory predicates for the relief sought in the Motions are Sections
105(a), 363 and 365 of the Bankruptcy Code, and Rules 2002, 6004, 6006 and 9014 of
the Bankruptey Rules. -

C. As evidenced by the affidavits of gervice previously filed with the C‘.Jun'., and
based on the representations of counsel at me Hcﬁny: (i) adequate and sufficient notice
of the Motions, the Hearings and the Transactions has been provided in accordance with
the Bankruptcy Code, the Bankruptey Rules and the Local Rules of Bankruptey Practice
and Procedure of the United States Bankruptey Court for the District of Delawaze or
Orders of this Court; (i) such notice was good, sufficient and appropriate under the
particular circumstances; and (i) no other or further notice of the Motions, the Hearings
or the Transachons shall be reqmrad

D A rmcnable apportumty io object ar be heard with respect to the Motions

and the relief requested therein has been afferded (o all interested persons and entities,

?  Fiadings of fact shall be construed as conclugions of law and conclusions of law sha.ll be construﬂd FY
fmdm;a of fact when appropriate. /See Fed. R. Banks. P, 7052.
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E. The Debtors marketed the Property diligently and in good faith to securs the

highest and best offer therefor through an open and eomplete sale process. In that regard,
the Deblors soughi bida for the Property as described in the Originel Metion, '
F. On December 10, 2004, the Debtors condicted an auction at which two
Qualified Bidders, the Manchester Bidder and the Buyer participated. At the conclusion -
of the auction, the Debtors and the Committee detenmined that the Buyer’s final bid of
_ $4,250,000 in cash plus a convertible promissory note in the principal amount of
3 $2,125,000 was the highest and best offer to purchiase the Property. The terms of the sale
of the Property to the Buyer and the other transactions ¢contemplated in commection
therewith are set forth in the Real Estate Purchese Contract, dated s of Doceraber 15,
2004 (as amended from time to time and collectively with (i) the Exhibits thereto and
(ii) the Letter of Guarantes ﬁ'u:ﬁ Castic & Cooke, Inc. to Pillowtex, dated ‘as of
. December 7, 2004, the “Real Bs{ate Contract™), among Fieldcrest, Pillowtex, the Buyer -
and Castle & Cooke ﬁoﬂh Carolinia, LLC. A copy of the Real Estate Contract i attached
hereto 45 Ezglg'hit.A. 7 |
" G. The terms and conditions set forth in the Real Estate Contract represent e fair

and reasoneble purchase price for the Property.
: H. Approval of the Real Estate Cantract and consummation of the Transactions -
at this time are in the best imterests of the Debtors, their estates, their creditors and other

parties in Interest.

21815081v2)
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I.__The Debtors ha

purpose and justification and (ii) compelling circumstances for the Transactions pursuant
to the applicabie provisions of the Bankruptcy Code, includiﬁg Sections 105(a) and 363,

J. ‘The Real Estate Contract was negotiated, proposed and entered into by the
perties therzto withont ¢ollusion, in good faith and from arm's-length bergaining
positions. None of the parties to the Real Estate Comtract or their respective affiliates hag
engaged in any conduct that would cause or peymit the Real Estate Contract to be avoided
under Section 363(n) of the Bankruptey Code. |

K. The Buyer is an entity purchssing the Property in good faith within the
meaning of Section 363(m) of the Bankruptcy Code and, ag such, is entitled to the
protections afforded thersby. |

L. The cons:dcrauon provided by the Buyer for tha Propetty pursuant to the Rea! ‘
Estate Contract constituies reasonably equivalent value and fair consideration under the
Bankruptey Code and under the laws of the United States, any state, territory, possession
or the District of Columbia. |

M. Other than Hilco and Trenwith, there are no brokers involved in
oonsummatmg the Transactions, and nc brokers’ commissions are due other than the fees
payable o Hileo and Trenwith as described in the Qriginal Motion.

N. Conszistent with the lerms of the Settlement, Velvet Demo and GGST have
withdrawn their respective objections to the Motions with prejudice,

NOW, THEREFORE, IT IS HERERY ORDERED, ADJUDGED AND

DECREED THAT:

21815081v23
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1.The Motions are granted, ss provided herein

2. All objections, responses and requests for continuances concerning the
Maotions or the relisf requested therein are resolved in accordance with the terms of this T
Order and as set forth in the record of the Hearings, and those that bave not been
withdrawn, waived or settled, and all reservations of rights inctuded in such abjections,
are overruled on the merits,

3. The Real Estate Contract and the Bacrow Agreement, the Access Agreement,
the Business Advisory & Funding Agreement and the Joint Venture Agreement (as such
terms are defined in the Real Estate Contrect) and each other agreement, document or
instrument contemplated by any of the foregolng (collectively, the “Transaction
Docyments’) and the Transactions (including, without limitation, the transfer of the
Property by the Debtors to the Buyer, the payment of the fees of Hilco and Trenwith as
provided in ﬁc Real Estate Contract and prior Orders of this Court, and the assumption of
the Leases and their assignment to the Buyer) are spproved and authorized under
Sections 105(e), 363 and 365 of the Bankruptcy Code,

4. Eachof the Deﬁem and {(afier the confinnation of & Chapt.cr 11 plan in these

I cases) Reorganized Pillowtex are authorized (but not directed) to (f) enter into each of the

- . Transaction Documents; (1_1) se:]l the Property 1o the Buycr, a;sumé the Leases and assign
thers (o the Buyer, and consummate the other Transactions int accordancs with the terms
and conditiona of the Transaction Documents (including, without limitation, surrender the
Note (as such term is defined in the Real Estate Contract) for payment in accerdance with

the terme and conditions of the Real Estate Contmact and the Note); and (ii) take such

21816081v23




6851
B122

226051 mee 122

consummate the Transactions and perform the Debtors” abligations under any of the -
Transaction Documents {including, without limitation, grant any consent under
Section C)(i) or 28(E) of the Reai Estate Contract or Soﬁﬁon‘d.ll of the Joint Venturs
Agrccmm:tj.

$." Pursuact to Scction 365(f) of the Bankruptey Code, the trensfer of the
Property by the Debtors and the assignment of the Leases to the Buyer vest the Buyer
with good and indefeasible titlc to the Property and the Leases, free and clear of all liens,
claims, encumbrances and inferests other than those permitied uqder the Real Estate
Corrtract (such liens, claims, engunbrances and interssts other than those permitted j:ndcr
the Real Bstate Contract, the “Interests”), including but not limited to the Intergsts:
identificd o Exhibit B annexed hereto, and any Interests that existed prior to the Closing
shall attach o the cash praceeds of the sale, in their order of pricrity with the same
validity, force and effect that they had ageinst the Property and the Leascs, subject to any
¢laims and defenses that the Debtors may posscss with respect thereto (including, without
jimitation, the Debtors’ rights to dispute any claim alleged to be secuted by an Interest
and whether such claim is sncurcd by an Intcrwt over sich cash proceeds)
Notwithgtanding anything to the contrary in the Motions, the Real Estate Contract of tl:us
Order, (i) the transfer of the Property to the Buyer shall be free and ¢lear from any
agreement of the Debiors, the Buyer, Casl]c: & Caoke North Carolina, LLC or 1h§ir
sespective affiliates to negotiate an casement with Velvet Demo or GGST under the Firat

Amendment and (if) the Transaction Documents shall be deemed amended as necessary
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to-confonm with the terms of the Settlement and the Dabtors and the Buyer shall

123

cooperits to implement any such amendments.

6. Pursuant to the terms of the Final Order Pursuant to Sections 105, 361, 362‘
and 363(c} of the Bankruptey Code and Rules 4001 ad 9014 of the Federal Rules of
Bankruptcy Procedure (1} Authorizing Dc-btors to Use Cash Collateral, (2) Granting
Liens and Priority Administrative Expense Status, (3) Modifying the Automatic Stay and
(4) Authorizing Distributions of Certajn Aseet Sale Proceeds, dated Drecember 8, 2003 '
(the "Cuh Collateral Order'™), the Debiors shall bold, in & segregated, interest-bearing

account pendmg further Order of this Court (including, without limitation, any Order

 confirming a Chapter 11 plan in these cases), an amount of the cash proceeds of the sale

of the Property not to exceed the amount of the claim (including ecorued but unpaid
interest and costs) secured (or alleged to be secured) by 8 Permitted Lien {as defined in
the Cash Collateral Order) (or disputed Permitted Lien), put only to the extent that the
amount of such claim.(including acerued but unpaid interest and costg) is.not included in
the GGST Reserve Amount (as defined in the Cash Collateral Order), including, without -
limitation, an amount equal to $2,290,444.34 plus interest and coats iﬁ respect of the
c!aim alleged by Fluor lndnstrial Services, e, to be seeured by a Permitted Lien on the
Property, provided that the Debtors reserve the right to dispute the amounts of such
claims and whether such claims are secured by Permitted Liens over such proceeds.
Besed on the claims thét have been asserted to be secured by liens on the Property to
date, and assurning that the claim asserted by Fluor Industrial Services, Inc. is determined

to be secured by & valid, perfected and nonavoidable lien o the Property, the Debtors
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such claim. -

7. Pursuant to this Court’s Order Auvtharizing () Sal}: of Certain of the Arsets of
the Debtors Free and Clear of Liens, Claims, Encutnbrances and Intereats, (1f) Procedures
for the Subsequent Sale or Assumption and Assignment of the Debtors’ Interest in
Certain Rea! Property, Executory Contracts and Unexpired Leases and (ITI) Assuraption
of Certain Liabilities, dated October 7, 2003, the Debtors have depoaited in a segregated,
interest-bearing acclotmt en amount equal to all liabilities (including disputed liahilities)
in respect of real property taxes and personal property taxes relating to the Property and
attributable to any period ending on or prior to December 31, 2003, T addition, the .
Debtors shall deposit in the same account an améunt equal to all linbilitiss (includingl

disputed liabilities) in respect of real property taxes relating to the Property attribotable to

.any period commencing after December 31, 2003 to the extent not already paid at

Closing. The funds shall be held in such segregated, interest-beering account pending
further Order of this Court.

8. Except as expressly permitted or otherwise specifically provided by the.
Transaction Documents or this Order, all persons and entities (including, without
limitation, all gova.:!l:;n-en.t.zd, tax and regulatory authorities) holding Interests of any kind
or nature whatsoever against ot in the Debtors, the Property or the Lcaéﬁ as of the date
hereof (whether legal or equitable, secured ér unsecured, matured or unmatured,
cbntingént or non-contingent, senjor or subordingted) arising under or out of, in

comnection with, or in any way relating to, the Debtors, the Property, the Leases, the

10
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transfer of the Property to the Buyer or the assignment of the Leases to the Buyer, are

bereby forever barred, estopped and permanently enjoined from asserting such Interests
against the Property, the Leases or the Buyer, its successors, designees or assigns or its .
property,

9, The 'frn.nsactions are in the best interssts of the Debtors, their estates, their
creditors and other parties in interest.

10. The Debtars’ p.revious execution and dalivery of the Real Estate Contract and
the Escrow Agreement are hereby authorized and ratified, Each of the Debiors apd (after
the confirmsation of a Chapter 11 plan in these cases) Reorganized Pillowtex, and any of
their respective officers, employees and agents, are authorized (but not directed) (i) to
consutnmate, pursuant to the terms of the Transsction Documents, the sale of the
Property to the Buyer, the assumption end assignment of the Leases and the other
Transactions, and {jf) to negotiate, execute and deliver soch other and farther de,

and 16 take such other and further actions, in each case, as may be necessary or

: appropriate to implement and consummate the Transaction Documents, the Transactions
ang this Order {including, without limitation, granting any consent under Section H(C)(H)
or 28(F) of the Real Estate Contract or Section 6.11 of the Joint Venture Agreement).

E 1-1. The Tr.ansantion are being undertaké;l bytheBuyerm good t;aitl;, ss that t-um.
is used in Section 363(m) of the Bankupicy Code, and the Buyer is entitled to the rights
and protection granted thereby.

12, Unless a noﬁ~debtor party to s Lease filed an objection to the assumption and

asgigronent of such Lease under the Transaction Documents on or before 4:00 p.m.

21813081v23
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(Baste
Notice Parties, so that it was recci\_red by them no later than 4:00 p.m. (Eastern Standard
Time) on the same day, such non-debtor party shail be deemed.to have consented to the
assumpi.ion and essignment of such Lease and shall be forever barred and estopped from
asserting or claiming against the Debiors or the Buyer that any defeult exists, any.cure
amount is due, or any sondition to the assumption and assignment of such Lease must be .
satisfled. N

13. The Debtors ere hersby authorized and directed 1o cure, at the Closing or as
soon thereafter as practicable, any monetary defaults of the Debtors determined by the
Court to have arisen or accrued under the Leasés prior to the Closing (without giving

effect to any accelerstion clauses or any defanlt provisions of the kind spesified in

-Section 365(b)2) of the Bankruptcy Code).

14, The transfer of the Property is in exchange for consideration being paid by the
Buyer that constitutes reasonably equivalent value and fair consideration for the Property
under fhe Banktuptey Code and under the laws of the TUnited States, any state, territory or
possgssion thereaf, or the District of Columbia,

15. This Dn'ler is and shall be binding upon and govern the acts of ail entities

including, without limitation, ell filing agents, filing officers, titls agents, titls companics,

recorders of mortgages, Tecorders of deeds, registrars of deeds, admiﬁis_trative agencies, -
govemmemfal departments, secretaries of state, federal, state, and local officials, and all
other persons and entities who may be required by operation of law, the duties of their

office, or contract, to accept, file, register or otherwise record or release any documents
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ar instrumants, of who may be required to report or insure any title or state of title in or to

any of the Property. ~

16. Each and every federal, state, and local governmental agency or department is
hereby dirscted to accept any and all documents and insiruments necessary and
appropriate to consummate the Transaction Documents, the Transactions and this Order.

17, If any person or entity that has filed mortgages, ﬁna.ncinﬁ statements or other
documents or agreements evidencing Interests in the Mpmy shall not have detivered to
the Debtors prior 1o the Closing, in proper form for filing and executed by the appropriste .
parties, termination statements, instruments of satisfaction, releases of all Interests which
the person or entity has with respect to the Property, the Debtars are hereby authorized
aud directed to execute and file such statements, instruments, releases and other
documents on behalf of the person or entity with respect to the Property.

18. Except as otherwise expressly provided for in this Order, all persons and

_ catitics are erjoined from in any way pursuing the Buyer, Castle & Cooke Norih
Caroling, LLC or their respective affiliates to recover any claim which such pm or
entity has apainst the Debtara or the Property, except with respect to any claim that may
. be asgerted independently againgt the Buyer, Castle & Cooks North Carcling, LLC or

their respective afﬁlila’.ccs. a;lr;thai does not erise directly or indirectly from their dealings
with the Debtors or the Transactions, _

19, The Transaction Documents and any agreement, document or other instrument
entered into int connection therewith may be modified, amended or supplemenied by the

parties thereto in a writing signed by such parties, and in accordance with the terma
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smendment or supplement does not have a materiat adverse effect on the Debtors’
estates. |

20. Nothing in this Order or the Real Estate Contract releases, nullifics or cnjoins
the enforcement of any lisbility to a governmental unit under police and regulatory
siatutes or regulations that any entity would be subject to as the owner ot operator of
property after the date of entry _of‘ ihis Order; provided, however, that the foregoing shell
not serve to override, limit, release or nullify any approvals or waivers from any such
governmentyl unit obtained by the Debtors or the Buyer either prior to ot after the date of
this Order.

21. The failure to specifivally include any partieular provisions of any of the
Transaction Documents shall hot diminish or impair the sfficacy of such provision, it -
being the intent of the Court that the Transaction Documents and each and every
provis;.ion, term and condition thereof, be authorized and approved in thicir entirsty.

22. The Bartkruptcy Court retains Jurisdiction for the purpose of enforeing the
provisions of, and any dispute related to, any of the Transaction Documents, any related

agresmertt to which any of the Debtors is party and this Order,
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23. This Order shall be effective immediately upon entry of same and the 10-day

stay as provided for in Bankruptey Rule 6004(g) and 5006(d) shall be, and hereby is,

PTIS PRSI

Hon. Peter . Walsh B

c Unitcd States Batkraptey Judge
Dated: &_’j‘ 2005

waived wilhout further notice.
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